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Societe a responsabilite limitee 
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2-8, avenue Charles de Gaulle 


DISSOLUTION DE SOCIETE 

DU 20 DECEMBRE 2016 

No 3633/16 

In the year two thousand sixteen, on the twentieth of December. 

Before Us, MaTtre Henri HELLINCKX, notary residing in 
Luxembourg, Grand Duchy of Luxembourg. 

THERE APPEARED: 

Celgene International Inc., a company incorporated in Delaware 
and having its place of business at 86 Morris Avenue, Summit, NJ 07901 
USA; 

Here represented by Annick Braquet, with professional address in L- 
1 31 9 Luxembourg, 1 01 , rue Cents, 

By virtue of a proxy given under private seal. 

The said proxy, signed "ne varietur" by the proxyholder of the person 
appearing and the undersigned notary, will remain annexed to the present 
deed to be filed with the registration authorities. 

The appearing party, represented as stated hereabove, has 
requested the undersigned notary to enact the following: 

I. that Celgene Luxembourg Finance Company S.a r.l. (the 
Company) is a Luxembourg private limited liability company ( Societe a 
responsabilite limitee), with registered office at 2-8, avenue Charles de 
Gaulle, L-1653 Luxembourg, registered with the Luxembourg Register of 
Commerce and Companies under number B 105179. The Company was 
incorporated on 3 rd November 2004, pursuant to a deed of MaTtre Joseph 
Elvinger, then notary residing in Luxembourg (Grand-Duchy of 
Luxembourg), published in the Memorial C, Recueil des Societes et 
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Associations, number 415, page 19877, dated 4 May 2005, and amended 
the last time on 8 th of March 2006 pursuant to a deed of Maitre Joseph 
Elvinger, aforementioned, published in the Memorial C, Recueil des 
Societes et Associations, number 1217, page 58369, dated 22 June 2006; 

II. that the capital of the Company is set at GBP 96,250.- (ninety six 
thousand two hundred fifty British Pounds) divided into 1,750 (one 
thousand seven hundred and fifty) ordinary shares having a nominal value 
of GBP 55.- (fifty five British Pounds) each, fully paid up; 

III. that the appearing party is the Sole Shareholder of the Company; 

IV. that the appearing party has decided to dissolve the Company 
with immediate effect; 

V. that the Sole Shareholder, as liquidator of the Company, and 
based on the interim accounts of the Company as at September 30 th , 2016 
established by the Company's board of managers and hereby approved by 
the Company's sole shareholder, declares that all assets have been 
realised and all liabilities towards third parties known to the Company have 
been entirely paid or reserved; 

It irrevocably undertakes to assume and pay in the name and on 
behalf of the Company any other potential liabilities presently unknown to 
the Company and therefore not paid to date; 

It certifies that the Company complies with its obligations regarding 
the payments of social security contributions and taxes according to article 
1 41 of the law of August 10, 1 91 5 on commercial companies, as amended. 
Proof of these obligations has been given to the undersigned notary by 
certificates established by the competent authorities (copies of which shall 
be registered together with the present deed). 

VI. as a result of the above, the liquidation of the Company is to be 
considered closed; 

VII. full discharge is granted to all managers of the Company, for 
the exercise of their mandates; 

VIII. That the books and documents of the Company shall be kept 
during a period of five years at the former registered office of the 
Company: 2-8, Avenue Charles de Gaulle, L-1653Luxembourg. 

The undersigned notary, who knows English, states that on request 
of the appearing party, the present deed is worded in English, followed by 
a French version and in case of discrepancies between the English and 
the French text, the English version will be binding. 
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WHEREOF the present notarial deed was drawn up in Luxembourg, 
on the day indicated at the beginning of this deed. 

The document having been read to the proyholder of the person 
appearing, the said proxyholder signed together with the notary the present 
original deed. 

FOLLOWS THE FRENCH VERSION: 

L'an deux mil seize, le vingt decembre. 

Pardevant MaTtre Henri HELLINCKX, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg. 

ACOMPARU: 

Celgene International Inc., une societe constitute a Delaware et 
ayant son siege social a 86 Morris Avenue, Summit, NJ 07901 USA; 

lei representee par Annick Braquet, demeurant professionnellement 
a L-1319 Luxembourg, 101, rue Cents, 

En vertu d’une procuration sous seing privt. 

Laquelle procuration restera, apres avoir ttt signee “ne varietur” par 
le mandataire de la partie comparante et le notaire instrumentant, annexte 
aux presentes pour etre formalisee avec elles. 

Laquelle partie comparante, representee comme dit-est, a requis le 
notaire instrumentant d'acter ce qui suit: 

I. que la societe Celgene Luxembourg Finance Company S.a r.l. 

(la Societe) est une societe a responsabilite limitee luxembourgeoise, 
avec siege social au 2-8, avenue Charles de Gaulle, L-1653 Luxembourg, 
inscrite au Registre de Commerce et des Societes de Luxembourg sous le 
numtro B 105179. La Societe a ete constitute en date du 3 novembre 
2004 suivant acte regu par MaTtre Joseph Elvinger, alors notaire de 
residence a Luxembourg (Grand-Ducht de Luxembourg), publit au 
Memorial C, Recueil des Societes et Associations, numtro 415, page 
19877, du 4 Mai 2005, et dont les statuts ont ttt modifits en dernier lieu 
en date du 8 Mars 2006 suivant acte regu par le prtdit MaTtre Joseph 
Elvinger, publit au Memorial C, Recueil des Societes et Associations, 
numtro 1 21 7, page 58369, du 22 juin 2006; 

II. que le capital social de la Socittt s'tltve actuellement a GBP 
96.250.- (quatre-vingt-seize mille deux cent cinquante Livres Sterling) 
divist en 1.750 (mille sept cent cinquante) parts sociales ordinaires d’une 
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valeur nominale de GBP 55.- (cinquante-cinq Livres Sterling) chacune, 
entierement liberees; 

III. que la partie comparante est I'associe unique de la Societe; 

IV. que la partie comparante a decide de dissoudre la Societe avec 
effet immediat; 

V. que I’associe unique, en sa qualite de liquidateur de la Societe, et 
sur base des comptes interimaires de la Societe en date du 30 septembre 
2016 dresses par le conseil des gerants de la Societe et approuves par la 
presente par I'associe unique de la Societe, declare que tous les actifs de 
la Societe ont ete realises et tous les passifs connus de la Societe vis-a-vis 
des tiers ont ete regies entierement ou dument provisionnes ; 

Toutes les dettes restantes sont dues a des entreprises avec 
lesquelles la Societe est liee en vertu de liens de participations ; 

II s’engage irrevocablement a assumer et a payer au nom et pour le 
compte de la Societe tout passif eventuel actuellement inconnu de la 
Societe et par consequent impayes a ce jour ; 

L’associe unique certifie que la Societe est en regie avec ses 
obligations relatives au paiement des cotisations de securite sociale, des 
impots et taxes, conformement a Particle 141 de la loi du 10 aout 1915 sur 
les societes commerciales, telle que modifiee. Preuve de ces obligations a 
ete donnee au notaire soussigne par des attestations emises par les 
autorites competentes (dont des copies seront enregistrees avec le present 
acte). 

VI. qu’en consequence de ce qui precede, la liquidation de la 
Societe est a considerer comme cloturee; 

VII. pleine et entiere decharge est accordee a tous les gerants de 
la Societe, pour I'exercice de leur mandat; 

VIII. les livres et documents de la Societe seront conserves 
pendant une duree de cinq ans a I’adresse de I’ancien siege social : 2-8, 
Avenue Charles de Gaulle, L-1653Luxembourg. 

Le notaire soussigne, qui a personnellement la connaissance de la 
langue anglaise, declare que les comparants I'ont requis de documenter le 
present acte en langue anglaise, suivi d'une version frangaise, et en cas de 
divergence entre le texte anglais et le texte frangais, le texte anglais fera 
foi. 
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DONT ACTE, 

fait et passe a Luxembourg, date qu'en tete des preserves. 

Et apres lecture faite et interpretation donnee au mandataire de la 
partie comparante, celui-ci a signe le present acte avec le notaire. 
signe : A. BRAQUET et H. HELLINCKX. 


Enregistre a Luxembourg A.C.1, le 27 decembre 2016. 

Relation: 1 LAC/2016/41547 
Regu soixante-quinze euros 
75.- € 

Le Receveur, (s) P. MOLLING. 


- POUR EXPEDITION CONFORME - 

Delivree a la societe sur demande. 

Luxembourg, le 12 janvier 2017. 
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